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With  640  Acres  Pooling  Provision 
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PAID-UP  OIL  AND  GAS  LEASE 
No  Surface  Use) 


THIS,  LEASE  AGREEMENT  is  made  this 


.day  of j 


acres  of  land,  more  or  less,  beir  g  LoT   out  of  the 


hereunder. 


uist 


by  and  between^?  |  \vf  C  .  TucKe*  r^  ^/iuj,  ^ 


\V  llllf*      f  -     LXT\J1_T  whose  ad  IrlliiV^'?  5     S-tOr*?  V-\^  l|  |  J  \  [|/t*  ,  U  HTM  1  l^ll  Tf  as  irai 

CHESAPEAKE  EXPLORATION,  L.L.C.,  an  Oklahoma  limited  liability  company.  P.O.  Box  18496,  Oklahoma  City,  Oklahoma  73 1 54-04%.  as  Lessee-  All  printed  portions  of  this  lease 
prepared  by  the  party  hereinabove  named  as  Lessee,  but  all  other  provisi  sns  (including  the  completion  of  blank  spaces)  were  prepared  jointly  by  the  party  hereinabove  named  as  Lessee,  but  all 
other  provisions  (including  the  completion  of  blank  spaces)  were  prepa  ed  jointly  by  the  Lessor  and  Lessee. 

1 .  In  consideration  of  a  cash  bonus  in  hand  paid  and  the  covenants  herei  i  contained,  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  the  following  described  land,  hereinafter  called 
leased  premises:  '  '  *  ^ 


po*~u      4-U-*  A 

an  addition  to  the  city  of  Grand  Pj 


's 


e  or  less,  Deug^j  :  um  <ji       _  ,  ««  ™— ~  "I    n      T^iw.  W 

Texas,  being  more  ^particularly  described  by  metes  and  bounds  in  tnat  certaingrneg^VmnVf  Veed  ,  recbr 
in  Awl  ip^^S^fzfss ,  of  the  Official  Rihlir  Renrefrof  ^J^majCounty,  Texas; 

m  the  County  of    IgLVTfthK  State  of  TEXAS,  containing  j±  5&_„  gross  acres,  more  or  less  (including  any  interests 

prescription  or  otherwise),  for  rte^urpose  of  exploring  for,  develop!  tg,  producing  and  marketing  oil  and  gas,  along  with  all  hydrocarbon  and  non  » 
association  therewith  (including  geophysical/seismic  operations).  The  t  m  "gas"  as  used  herein  includes  helium,  oarbon  dioxide  and  other  ««?^  "  ^  Sr!ti™ t  adjaSitS 
addition  to  the  above-described  leased  premises,  this  lease  also  covers  i  ccretions  and  any  small  strips  or  parcels  of  land  now  or  hereafter  ^^^^^S^S^  « 
the  above-described  leased  premises,  and,  in  consideration  of  the  afc-r,  mentioned  cash  bonus,  Lessor  agree,  to  execute  at  Less*  s  request  any  ddinonal  or  W^»^a  ^2  shall  be 
more  complete  or  accurate  description  of  the  land  so  covered.  For  the  [  urpose  of  detaining  the  amount  of  any  shut-m  royalt.es  hereunder,  the  number  of  gross  acres  above  spectied  snai. 
deemed  correct,  whether  actually  more  or  less. 
2.  Tmslease.wrichisa^d.up^ 

substances  covered  hereby  are  pmduced  in  paying  quantities  from  the  h  «*d  premises  or  from  lands  pooled  therew.th  or  th.s  lease  is  otherw.se  mamta.ned  m  effect  pursuant  to  the  provisions 

h6lWf3.  Royalties  on  o,l.gas  and  othe,.  substances  produced  and  saved  lereu^der  shall  be  paid  by  Ussee  toUssor  as  ^^2^^^^^^^t^^ 
separator  facLes.  me  royalty  shall  be  twenty  pe-cen,  (20)%  of  snch  pro 

hon  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  pur  :hase  such  production  at  the  wellhead  market  pace  then  prevail n :  in ««i     ^  ca3infihead  m  md  ^  other 
prevailing  in  tTsame  field,  then  tn  the  ^est  field  i*  wrdch  there  is  ^ 

substances  covered  he.*by,  the  royalty  shall  be  twenty  percent  (20)%  of  he  proceeds  realized  by  Ussee  from  hesa  e  thereof  ess  ^  ^  ^  „avc  the  rigbt  t0 

purchase  such  production  at  the  prevailing  wellhead  market  price  paid  f<  r  production  of  sundar  quality  in  tne  same  una  t.™  ,s  the  date  on  v  /hich  Lessee  commences  its 

Lrest  odd  in  wmch  mere  is  such  a  p^^ 
pur^  hereunder;  and  (O  if 

or  other  substance,  covered  hereby  m  paying  quantities  or  such  welh  ar  .  wattmg  on  hydra^^ 

sold  by  Ussee.  such  well  or  wells  shall  nevertheless  be  deemed  to  be  pr  >ducoS  in  paying  quantities  for  the  purpose  oi ^^8^^  "  ,^  Le.  such  payment  to  be  made  to  Lessor 
wells  are  shr.t-in  or  production  therefrom  is  not  being  sold  by  Ussee,  th  m  Us«e  shall  pay  shut-in  royalty  of  one  ^"^^^^ybyj,hV*nQ  of  ^A-day  period  while  the  well  or 
or  .0  Ussor's  c^/m  the  derx.s.tory  designated  below,  on  or  b^ore  th,  end  of  said  ^ 

wells  are  srmt-in  or  productions^ 

well  or  wells  on  the  leased  premises  or  lands  pooled  therewith,  no  shu-n  royalty  shal  be  due  ^^^^^iS^^ 

see's  failure  to  properly  pay  shut-m  royalty  shall  render  Lessee  liable*  r  the  anount  due.  but  sh  a  1  not  ff^to  ™g  ^  m  ^  SUCCCSSWSi  which  shan  be  Ussofs  depository 

4.  All  shut-in  royalty  payments  under  this  lease  shall  be  paid  or  tendered  ^^^^^  HSSSy  check  or  by  dnft  and  such  payments  or  tenders 
agent  for  receiving  payments  regardless  of  changes  in  the  owners**)  of  said  land.  .  ™T  ^  ,^  tL  Lc^r  aUhTiastaddressLown  to  Lessee  shall  constitute  proper  payment.  If 
Lessor  or  to  the  depository  by  deposit  in  the  US  Mails  in  a  stamped  er  velope    *^5^  ^  accept^aymenc  hereOTder,  Lrasor  shall,  at  Lessee's  request,  deliver  to  Lessee  a  proper 
the  depository  should  liquidate  or  be  succeeded  by  another  instmihor .  or  for  any  reason  fail  or  refuse  to  accept  payment  nereunoer, 

recordable  instrument  naming  another  institution  as  depository  agent  0  receive .P^"^     .        nrod™  j„  paying  quantities  (hereinafter  called  "dry  hole")  on  the  leased  premises  or  lands 

5.  Except  as  pr™^     »  ?™Z™Pb    abo^ lf  Lessee  dnlls  a  wf  ^  V    V     ^^ITSnsi  a  revision  of  unit  boundaries  pursuant  to  the  provisions  of  Paragraph  6 
pooled  therewith,  or  if  all  production  (whether  or  not  m  paying  quant  ties)  P^n(f  ^ 

or  lie  action  of  any  governmental  authority,  then  in  the  event this  I  :ase  is  «ot  otherw.se  ^™»*^nJ*£  or  lands  pooled  therewith  within  90  days  after  completion 

reworking  an  existing  well  or  for  drilling  an  additional  well  orforot.  ™^'™*°"f^^^^^ 
of  operations  on  such  dry  hole  or  within  90  days  after  such  cessation  'f  allP^uct  d  ^ 

force  but  Lessee  is  then  engaged  in  drilling,  reworkmg  or  any  other  ^lm^°n^^  result  in  the  production  of  oil  or  gas  or  other  substances  covered 

weorirttreofsuch^owe*^  Aftcr  ^^on  of  a  well  capable  of  producing  in  paying  quantities 

hereby,  as  long  thereafter  as  there  is  production  m  paying  quantities  from  the  leased  P^«es  or  and\^°'e™^cl1t  ooeratorPwou|d  drill  under  the  same  or  similar  circumstances  to  (a) 
hereunder,  Ussee  shall  drill  such  additional  wells  on  the  leased  prer or  ^^^^^^^SS^  ^  pooM  «  W  ,0  Protect  lhe  ^  ?m  *T 

^rL^shallhavcthcrightbutnotmcobhgationtopoolal.^ 

to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  he  commencement  of  P™^10"' *™OTL  ^esu.  The  unit  formed  by  such  pooling  for  an  oil  well  wh.ch  «  not  a 
operate  the  leased  premises,  whether  or  not  similar  poolmg  autho,  ity  cxiste  with  rcspec^ .to >  oft cr  lands  or  «  ^  ^  ^  ^  ^  ^ 

horizontal  completion  shall  not  exceed  80  acres  plus  a  maximum  a,  reage  tobnoe*  ot 10 ^  "JJ^  'J'SL  .0  any  well  spacing  or  density  pattern  that  may  be  prescrfcedor 

tolerance  of  10%;  provided  that  a  larger  unit  may  be  formed  for  an  oil  well  or  gas  well  *  J^^^^^j,  weir      ^  weir'  shall  have  the  meanings  prescribed  by  apphcab  e 
permitted  by  any  governmental  authority  having  jurisdiction  ,0  do.  o. 

law  or  the  appropriate  governmental  authority,  or,  if  no  definition  «  so  prescribed,  ^ij^^^J^Ll  under  normal  producing  conditions  using  standard  lease  separator 
means  a  well  with  an  initial  gasK.il  ratio  of  1 00,000  cubic  feet  or  m;  «  P«^^  ™  ™X» Sno  SnTcomponent  of  the  gross  completion  interval  in  the  reservoir  exceeds  *c 
facilities  or  equivalent  testing  equipment;  and  the  term  ^oraonUl  ^pictton  mew  .  weHm  *^e^o ^o  P^  ^  ^  ^  of  p    ,lng.  fto*^ 

vertical  component  thereof.  In  exercising  its  pooling  rights  hereun,  er  Lessee  ^^^"Sf^SSbe  treated  as  if  it  were  production,  drilling  or  reworking  operations  on  *e  leased 
drilling  or  rework.ng  operations  anywhere  on  a  unit  which  includes  all  or  ^^W*£^»*<^  M  ^  m  covered  by  ,hls        and  mcluded  m  the 

premises,  except  that  the  production  on  which  Lessor's  royalty  is  c  dculated  shall  be  ^f'^^^Sb^SU  Pooling  in  one  or  more  instances  shall  not  exhaust  Lessee's  pool.ng 
Lit  hear  to  the  total  gross  acreage  m  the  unit,  but  only  to  the  exte  it  such  portion  of  unU  production  »  J„  contraction  or  both,  either  before  or  after  co.nmencement 

rights  hercur^cr,  and  Lsee  shall  have  die  reemmg  right  but  not  ■  he  obl^ 

of  production,  in  order  to  conform  to  the  well  spacing  or  density  ,attem  prescribed  or  perm  ^  ^  '^^V  ^  revised  unit  and  stating  the  effective  date  of 

determination  made  by  such  governmental  authority.  In  making  w~  ^^^SS^i^T<WW«.1bcp«,^  rf ™itp™d»«itai  «  «tach 

rcvUion.  To  the  extent  any  portion  of  the  leased  prem.ses  » inclu  led  ,n  or  «dirfedfrom  permanent  cessation  thereof,  Lessee  may  tennmate  the  unit  by  filing 

hereunder  shall  thereafter  be  adjusted  accordmgV-  In  *c  absence  of  "  ^S^d«  Sail  not  constitute  a  cross-conveyance  of  interests. 

of  record  a  written  declaration  describing  the  unit  and  stating  the  d  tc  of 

7  If  Lessor  owns  less  than  the  full  mineral  estate  m  all  or  ny  part  of  the  leased  premises,  ms  ^J«»  .     bears  to  the  full  mineral  estate  in  such  part  of  the  leased  prem  ses 

premies  or  land,  pooled  thc^th  shall  be  reduced  to  the  proport  ,n  m 
P      rThcinS  of  cimer  Lessor  or  Lessee  here 

ofmeparties  hereunder  shall  extend  to  their  respective  heirs  dev.  ^.e^ 
nghts  or  enlarging  the  obligations  of  Less,  ^under,  ^^ot^ 

iunder,  Les: 
it-in  royalti 

'  ^  "  Vsucb  obligations  with  respect  to  me  transferred  interest  snan  not         u»  . *™  » 

aU  obligations  thereafter  ans.ng  w.tn respec — 


Les  or' 
gro  wing 


10.  In  exploring  for,  developing,  producing  and  marketing  oil,  gas 
enhanced  recovery,  Lessee  shall  have  the  right  of  ingress  and  egress  alonj 
including  but  not  limited  to  geophysical  operations,  the  drilling  of  wells,  a 
and  telephone  lines,  power  stations,  and  other  facilities  deemed  necessary 
cost,  any  oil,  gas,  water  and/or  other  substances  produced  on  the  leased 
premises  or  lands  pooled  therewith,  the  ancillary  rights  granted  herein  i._ 
partial  termination  of  this  lease;  and  (b)  to  any  other  lands  in  which  Lesst 
When  requested  by  Lessor  in  writing,  Lessee  shall  bury  its  pipelines  belov 
the  teased  premises  or  other  lands  used  by  Lessee  hereunder,  without 
the  leased  premises  or  such  other  lands,  and  to  commercial  timber  and  „. . 
well  casing,  from  the  leased  premises  or  such  other  lands  during  the  term  < 

11.  Lessee's  obligations  under  this  lease,  whether  express  or  im; 
jurisdiction  including  restrictions  on  the  drilling  and  production  of  we 
operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or 
casements,  or  by  fire,  flood,  adverse  weather  conditions,  war,  sabotage, 
failure  of  purchasers  or  carriers  to  take  or  transport  such  production,  or  b. 
delay,  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shal 
when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or 

12.  In  the  event  that  Lessor,  during  the  primary  term  of  this  lease, 
covering  any  or  all  of  the  substances  covered  by  this  lease  and  covering 
hereby  agrees  to  notify  Lessee  in  writing  of  said  offer  immediately,  i 
the  offer.  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  the  notice, 
offer  at  the  price  and  according  to  the  terms  and  conditions  specified  in  tb 

13.  No  litigation  shall  be  initiated  by  Lessor  with  respect  to  any 
describing  the  breach  or  default,  and  then  only  if  Lessee  fails  to  remedy  t 
that  a  breach  or  default  has  occurred,  this  lease  shall  not  be  forfeited  or 
breach  or  default  and  Lessee  fails  to  do  so. 

14.  For  the  same  consideration  recited  above.  Lessor  hereby  grant 
through  the  leased  premises  for  the  placement  of  well  bores  (along  routes 
arc  not  intended  to  develop  the  leased  premises  or  lands  pooled  therewith 
with  the  land  and  survive  any  termination  of  mis  lease. 

15.  Lessor  hereby  warrants  and  agrees  to  defend  title  convoyed  tt 
existing,  levied  or  assessed  on  or  against  the  leased  premises.  If  Lessee 
its  other  rights,  may  reimburse  itself  out  of  any  royalties  or  shut-in  royalt 
title.  Lessee  may  suspend  the  payment  of  royalties  and  shut-in  royalties 

16.  Notwithstanding  anything  contained  to  the  contrary  in  this  lcas< 
1 1 .  This  lease  may  be  executed  in  counterparts,  each  of  which  is 

DISCLAIMER  OF  REPRESENTATIONS:  Lessor  acknowledges  that  oil 
multiple  factors  and  that  this  Lease  is  the  product  of  good  faith  negotintio 
duress  or  undue  influence.  Lessor  recognizes  that  lease  values  could  go 
the  negotiation  of  this  lease  (hat  Lessor  would  get  the  highest  price  or 
transaction  based  upon  any  differing  terms  which  Lessee  has  or  may 


nd  other  substances  covered  hereby  on  the  leased  premises  or  lands  pooled  or  unitized  herewith,  in  primary  and/or 
with  the  right  to  conduct  such  operations  on  the  leased  premises  as  may  be  reasonably  necessary  for  such  purposes, 
a|id  the  construction  and  use  of  roads,  canals,  pipelines,  tanks,  water  wells,  disposal  wells,  injection  wells,  pits,  electric 
by  Lessee  to  discover,  produce,  store,  treat  and/or  transport  production.  Lessee  may  use  in  such  operations,  free  of 
premises,  except  water  from  Lessor's  wells  or  ponds.  In  exploring,  developing,  producing  or  marketing  from  the  leased 
apply  (a)  to  the  entire  leased  premises  described  in  Paragraph  1  above,  notwithstanding  any  partial  release  or  other 
r  now  or  hereafter  has  authority  to  grant  such  rights  in  the  vicinity  of  the  leased  premises  or  lands  pooled  therewith, 
ordinary  plow  depth  on  cultivated  lands.  No  well  shall  be  located  less  than  200  feet  from  any  house  or  bam  now  on 
's  consent,  and  Lessee  shall  pay  for  damage  caused  by  its  operations  to  buildings  and  other  improvements  now  on 
crops  thereon.  Lessee  shall  have  the  right  at  any  time  to  remove  its  fixtures,  equipment  and  materials,  including 
f  th.s  lease  or  within  a  reasonable  time  thereafter, 
i]  lied,  shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having 
and  the  price  of  oil,  gas,  and  other  substances  covered  hereby.  When  drilling,  reworking,  production  or  other 
irders,  or  by  inability  to  obtain  necessary  permits,  equipment,  services,  material,  water,  electricity,  fuel,  access  or 
ebelh'on,  insurrection,  riot,  strike  or  labor  disputes,  or  by  inability  to  obtain  a  satisfactory  market  for  production  or 
any  other  cause  not  reasonably  within  Lessee's  control,  this  lease  shall  not  terminate  because  of  such  prevention  or 
be  added  to  the  term  hereof.  Lessee  shall  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  this  lease 
ntccrupted. 

eeeives  a  bona  fide  offer  which  Lessor  is  willing  to  accept  from  any  party  offering  to  purchase  from  Lessor  a  lease 
all  or  a  portion  of  the  land  described  herein,  with  the  lease  becoming  effective  upon  expiration  of  this  lease.  Lessor 
_  in  the  notice  the  name  and  address  of  the  offeror,  the  price  offered  and  all  other  pertinent  terms  and  conditions  of 
have  the  prior  and  preferred  right  and  option  to  purchase  the  lease  or  part  thereof  or  interest  therein,  covered  by  the 
offer. 

or  default  by  Lessee  hereunder,  for  a  period  of  at  least  90  days  after  Lessor  has  given  Lessee  written  notice  fully 
ic  breach  or  default,  within  such  period.  In  the  event  the  matter  is  litigated  and  there  is  a  final  judicial  determination 
canceled  in  whole  or  in  part  unless  Lessee  is  given  a  reasonable  time  after  said  judicial  determination  to  remedy  the 

,  assigns  and  conveys  unto  Lessee,  its  successors  and  assigns,  a  perpetual  subsurface  well  bore  casement  under  and 
selected  by  Lessee)  from  oil  or  gas  wells  the  surface  locations  of  which  are  situated  on  other  tracts  of  land  and  which 
and  from  which  Lessor  shall  have  no  right  to  royalty  or  other  benefit.  Such  subsurface  well  bore  casements  shall  run 

Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  and  discharge  any  taxes,  mortgages  or  liens 
a  ercises  such  option,  Lessee  shall  be  subrogated  to  the  rights  of  the  party  to  whom  payment  is  made,  and,  in  addition  to 
lit  es  otherwise  payable  to  Lessor  hereunder.  In  the  event  Lessee  is  made  aware  of  any  claim  inconsistent  with  Lessor's 
I*  rounder,  without  interest,  until  Lessee  has  been  furnished  satisfactory  evidence  that  such  claim  has  been  resolved. 
Lessee  shall  not  have  any  rights  to  use  the  surface  of  the  leased  premises  for  drilling  or  other  operations, 
dechicd  an  original  and  all  of  which  only  constitute  one  original. 

and  gas  lease  payments,  in  the  form  of  rental,  bonus  and  royalty,  are  market  sensitive  and  may  vary  depending  on 
is.  Lessor  understands  that  these  lease  payments  and  terms  are  final  and  that  Lessor  entered  into  this  lease  without 
or  down  depending  on  market  conditions.  Lessor  acknowledges  that  no  representations  or  assurances  were  made  in 
different  terms  depending  on  future  market  conditions.  Neither  party  to  this  lease  will  seek  to  alter  the  terms  of  this 
negc  tiate  with  any  other  lessors/oil  and  gas  owners. 


inclut  ing 
sr.  ill 


brt  ich 


u;» 


IN  WITNESS  WHEREOF,  this  lease  is  executed  to  be  effective  as  of 
executors,  administrators,  successors  and  assigns,  whether  or  not  this 


lie 


leas : 


STATE  OF  TEXAS,-.  , 

COUNTY  OF  \a<<Ay\  T 

This  instalment  was  acknowledged  before  me  on  the 


TROY  G.  HOLLAND 
My  CommUfton  Explrat 
July  1,2012 


STATE  OF  TEXAS 
COUNTY  OF  


This  instrument  was  acknowledged  before  me  on  the 


to 


STATE  OF  TEXAS 
COUNTY  OF 


This  instrument  was  acknowledged  before  me  on  tht 

a 


_  dote  first  written  above,  but  upon  execution  shall  be  binding^!  the  signatory  and  the  signatory's  heirs,  devisees, 
has  been  executed  by  all  parties  hereinabove  named  as  Lessor/ 


ACKNOWLEDGMENT 


Notary  Public, 
Notary's  n 
Notan/s  cdmmis 


J 


ACKNOWLEDGMENT 


.day  of . 


.,  20  .  by 


Record  &  Return 
Chesapeake  Operating,  Inc. 
P.O.  Box  18496 

Oklahoma  City,  OK^^e  acknowledgment 


Notary  Public,  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


day  of . 


_,  20  ,  by_ 


of 


corporation,  on  behalf  of  said  corporation. 


Notary  Public,  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


STATE  OF  TEXAS 
County  of  


Book 


This  instrument  was  filed  for  record  on  the , 
M.,  and  duly  recorded  in 


..  Page 


,  of  the . 


RECORDING  INFORMATION 


day  of . 


,20  ,  at. 


o'clock 


records  of  this  office. 

By  


Clerk  (or  Deputy) 


2 
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